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AGREEMENT WITH RTZ ASSOCIATES INC. FOR COMMUNITY AND SENIOR SERVICES AREA

AGENCY ON AGING AUTOMATION SOLUTION

CIO RECOMMENDATION: APPROVE (X) APPROVE WITH MODIFICATION ()

DISAPPROVE ()

SUBJECT

Request Board approval of Community and Senior Services (CSS) Agreement with RTZ Associates
Inc. (RTZ) for the provision of an Area Agency on Aging (AAA) Solution (Solution) for tracking AAA
clients (Agreement), which will replace CSS’ existing automated data collection and reporting

system.

IT IS RECOMMENDED THAT THE BOARD:

1. Approve and authorize the Director of CSS to finalize and execute the Agreement with RTZ,
substantially similar to the attached Agreement, for a contract term commencing upon its execution

by the Director of CSS and RTZ and continuing for the Initial Term of four (4) years from the County's
final acceptance of the Solution at a maximum County obligation of $1,249,500.

2. Delegate authority to the Director of CSS to exercise approval of the two (2) optional one-year
term extensions. Option year one obligation of $259,560 and Option year two obligation of $267,347
for a maximum County obligation of $526,907.

3. Delegate authority to the Director of CSS to authorize the expenditure of pool dollars for optional
work requested by County up to the maximum amount of $265,593.
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4. Delegate authority to the Director of CSS to execute future Amendments to add or change certain
terms or conditions in the Agreement as required by the Board of Supervisors or Chief Executive
Officer, subject to the review and approval of County Counsel.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this recommended action is to allow CSS to enter into the Agreement with RTZ for
the implementation and maintenance of its AAA Solution called “GetCare” that will replace the
Department’s existing AAA data collection and reporting system.

The current legacy automated data collection and reporting system has been in use for
approximately five (5) years and moved the CSS AAA operations into an automated environment.
That was a sole source procurement as, at that time, there were no other mature solutions that were
capable of handling AAA operations of the size and complexity of Los Angeles County within the
required time frames to meet State and Federal requirements. The Agreement with RTZ is a result
of an open and competitive solicitation process.

Under the Agreement, RTZ will provide access to the Solution called “GetCare” via a web-based
application. This Solution will support the CSS AAA data collection and reporting operations within
the County. The system will also support real time status and tracking of consumers and services
from contracted AAA support vendors. Additionally, the system will incorporate a County of Los
Angeles, Community and Senior Services barcode identification card and key fobs for consumers.
This barcode identification system will use the same identification cards as the CSS Community
Centers, further expanding capabilities to link Community and Senior Services consumers, services,
and activities.

The system provides for many configuration points without the need for custom programming and
two way interfaces for updating of consumer information between the automated solution of CSS
Community and Senior Centers (My Senior Center application) and this AAA Solution (the “GetCare”
application from RTZ), as there is believed to be a large percentage of consumers who use both
AAA and Community and Senior Center services.

Performance Measures

The vendor’s performance will be measured based on twenty-six detailed deliverables outlined in the
Agreement, which include, among others, implementation, volume testing, migration of data, training,
interfaces, production readiness, and maintenance.

Implementation of Strategic Plan Goals

The recommended actions support the County of Los Angeles Strategic Plan 2012 Update, Strategic
Plan Goal 1: Operational Effectiveness — maximize the effectiveness of the process, structure, and
operations to support timely delivery of customer-oriented and efficient public service.

In addition, this Agreement is consistent with CSS’ objectives for increasing the efficiency and
effectiveness of departmental programs through expanded information technology and
communications. The ongoing support for automation of Area Agency on Aging data collection and
reporting is included in the Department’s Business Automation Plan (BAP).
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FISCAL IMPACT/FINANCING

The maximum total County obligation for the term of the Agreement (Contract Sum) is $2,042,000,
which is funded through the Older Americans Act (OAA) grant funds received through the California
Department of Aging. The Contract Sum includes a maximum of $1,249,500 for required services
during the Initial Term, $526,907 for required services during the Extended Term of up to two (2)
optional extension years and $265,593 (approximately 15 percent of required services) allocated as
pool dollars for optional work to be provided by RTZ upon County's request during the entire
maximum term of the Agreement.

There is no net County cost associated with the recommended actions as the Agreement will be fully
funded by Federal OAA grant funds within CSS’ approved budget for Fiscal Year (FY) 2012-13.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Agreement with RTZ will become effective upon its execution by the Director of CSS and RTZ
that will continue for the Initial Term of four (4) years from the County's final acceptance of the
Solution, with the Extended Term of up to two (2) optional one-year extension periods at the
delegated discretion of the CSS Director. Pursuant to the projected Solution implementation plan,
the Solution should reach the production use within approximately five (5) months from the Effective
Date.

The Agreement contains all the latest Board mandated provisions, such as the Federal Earned
Income Tax Credit, Consideration of GAIN/GROW Program Participants for Employment,
Compliance with Jury Service Program, Defaulted Property Tax Reduction Program, Safely
Surrendered Baby Law, and Prohibition Against Assignment and Delegation. In addition, RTZ is
required to notify the County when the Agreement term is within six (6) months from expiration and
when its payments have reached seventy-five percent (75%) of the authorized maximum Contract
Sum.

The Agreement also contains all applicable information technology provisions to protect the County
in the event of RTZ's delayed or deficient performance and/or breach of warranties, including
performance security, such as a performance bond, system warranties, intellectual property
indemnification, and deliverable payment withholds.

This Agreement has been reviewed and approved as to form by County Counsel. The Chief
Information Office (CIO) concurs with CSS’ recommendations (see attached CIO Analysis). The
Chief Executive Office’s (CEO) Risk Management Branch has reviewed and concurs with the
provisions relating to insurance and indemnification.

CONTRACTING PROCESS

On July 30, 2012, CSS released an open and competitive Request for Proposals (RFP) for AAA
Solution. Three (3) companies, based on County's research, provide Area Agency on Aging
software solutions were notified of the RFP via direct e-mail. The RFP document was also posted as
a contracting opportunity announcement on the County’s “Doing Business with Us” website and the
CSS Contracting Portal in addition to the required advertisement, resulting in inquiries by two (2)
more companies. This process was reviewed by the Chief Information Officer and the CIO Analysis
Is attached (Attachment A).
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Vendor Selection Process

Two (2) companies responded by the August 30, 2012 RFP submission deadline. In compliance
with Board Policy 5.054 County’s Evaluation Methodology for Proposals and 5.055 Services Contract
Solicitation Protest guidelines and procurement protocols, an evaluation committee, consisting of
CSS staff from various divisions, performed a detailed assessment and evaluation of the proposals.
It was determined by the evaluation committee that both of the proposals received, met the County’s
minimum requirements and had the capability of providing the required work.

Following scoring of the proposals based on the evaluation criteria and guidelines, the evaluation
committee recommended RTZ for award based on the lowest cost and highest overall evaluation
score. As part of its proposal, RTZ also accepted all of the terms and conditions included in the
Required Agreement attached to the RFP. The non-selected proposer was notified per County
guidelines on October 10, 2012, subsequent to which the vendor requested a debriefing. The
debriefing was held via WebEx on Thursday October 18, 2012. The vendor stated during the
debriefing that they intended to request a Proposed Contractor Selection Review; and the Notice of
Intent to Request a Proposed Contractor Selection Review form was received by the County within
the stated time limit.

On November 24, 2012, the County received the RTZ Letter of Intent. The non-selected vendor was
provided with the recommended proposer’s proposal electronically on November 26, 2012, with a
transmittal form to request a “Proposed Contractor Selection Review” (PCSR) with a due date of
December 5, 2012. The non-selected vendor did not submit the PCSR.

This Agreement is not a Proposition A contract and is, therefore, not subject to the requirements of
the Living Wage Program (County Code Chapter 2.201).

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The use of the AAA Solution is expected to result in efficiency and accuracy of tracking consumers
and services in the CSS Area Agency on Aging program at lesser costs. RTZ has assured the
County that they have completed migrations from the same system as our existing system to their
system in the past and expect this to be carried out with little or no impact to our current AAA
contracted vendors, other than training on the new system functionalities. Full system
implementation is targeted for June 30, 2013.

CONCLUSION

Upon your Board’s approval, it is requested that the Executive Officer, Board of Supervisors, return
three (3) adopted stamped Board letters to Carol Domingo at the Community and Senior Services or
email at cdomingo@css.lacounty.gov.
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Respectfully submitted,

Faw e gy

- . 5T IS
a RICHARD SANCHEZ

CYNTHIA D. BANKS Chief Information Officer

Director

CDB: fed
Enclosures

c. County Counsel
Auditor-Controller
Executive Officer, Board of Supervisors
Chair, Information Systems Commission
Director, Internal Services Department
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NUMBER: DATE:

. Office of the CIO
z . CA13-01 1/31/2013
R I OmTION OFFCER CIO Analysis

SUBJECT:

Agreement with RTZ Associates Inc. for Community and Senior
Services (CSS) Area Agency on Aging Automation Solution

RECOMMENDATION:

Approve L1 Approve with modification (] Disapprove
CONTRACT TYPE:

New contract [J Sole Source

L1 Amendment to Contract #: Enter contract #. L1 Other: Describe contract type.
CONTRACT COMPONENTS:

Software U Hardware

[ Telecommunications Professional Services

SUMMARY:

Department executive sponsor: Otto Solorzano, Chief Deputy Director, CSS

Description: Requesting authorization to execute an Agreement with RTZ Associates Inc. for
Area Agency on Aging (AAA) Automation data collection and reporting system for
four (4) years with two (2) optional one-year extensions.

Contract amount: $2,042,000 Funding source: Federal Older Americans Act
L] Legislative or regulatory mandate Subvened/Grant funded: 100%
Strategic and PROJECT GOALS AND OBJECTIVES:

business analysis | The project goals are to implement a new AAA automation support
system for Community and Senior Services (CSS) and contract vendors to
support the service delivery for that program, including migration of all
existing data, training on the new software, implementation, and
maintenance services for the duration of the Agreement.

BUSINESS DRIVERS:

The existing automated AAA support system Agreement will expire
June 30, 2013.

PROJECT ORGANIZATION:

CSS has a dedicated project manager and has established a steering
committee led by the Chief Deputy and comprised of technical and AAA
program managers.

Los Angeles County — Office of the CIO Page 1of4
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PERFORMANCE METRICS:

The solution includes conversion of all existing data from the current
vendor. An ID card currently being implemented in CSS Senior Centers
will also be used for this AAA replacement system to identify consumers
in common. The Web Application will allow authorize user access from
any internet-connected workstation.

STRATEGIC AND BUSINESS ALIGNMENT:

This project is aligned with the County’s Performance Counts! Initiative
and is consistent with the County’s Strategic Plan Goal #1 — Operational
Effectiveness.

PROJECT APPROACH:

The project will implement a hosted commercial-off-the-shelf {(COTS)
solution called “GetCare”. The Department has identified several system
enhancements and will be migrating existing consumer data and history
services information, approximately four (4) years of AAA consumer and
services records. This includes 35 gigabytes of data with 130,000
consumer file records and nine (9) million service delivery records. The
implementation will be a modified approach where the core application
will be brought online, including training at one time. The consumer ID
scan cards will be distributed to consumers over a three-month period.
Existing manual identification of consumers will continue until consumers
receive their new ID cards.

ALTERNATIVES ANALYZED:

The alternatives considered were:
1. Develop a custom data collection system;
2. Keep the existing vendor as a sole source provider; and
3. Release an RFP to acquire a COTS solution.

A custom data collection system would be cost prohibitive and could not
be justified when there are mature and stable solutions available in the
market. A sole source could not be justified within the County’s open and
competitive procurement policies. The release of an RFP was deemed
most cost- effective with three known COTS solutions available and in use
within California and possibly by others nationwide.

Technical analysis

ANALYSIS OF PROPOSED IT SOLUTION:

Hosting services include “Tier 4” data centers, west coast and east coast
both with RAID storage. SSL is used for all communications and there is
128 bit AES encryption on the data.

The Agreement includes security requirements that comply with County
hosting standards. Additionally, the Agreement includes a Service Level
Agreement with specific service credits and remedies for deficiencies.

Los Angeles County — Office of the CIO Page 2 of 4
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Financial analysis | BUDGET:
Contract costs
One-time costs:
SEIVICES wovvieeeeeeeeeeeeeeeeaens S 241,500
Ongoing annual costs:
SerVICeS .oovvviciieeiieeeieeieeiens S 1,534,907 (*see table below)
Pool dollars.....cooevceceeeeeiiee S 265,593
Sub-total Contract Costs: $ 2,042,000
Other County costs:
One-time costs:
County staff (existing) ......... $37,322
Sub-total one-time County costs: $ 37,322
Ongoing annual costs:
County staff (existing) ......... $ 576,858 (96,143yr*6=1CSAll )
Sub-total ongoing County costs: $ 576,858
Total one-time costs: S 278,822
Total ongoing annual costs: $2,111,765
Note: Costs are for software licenses, hosting, and support services for 6 years
*Hosting and Support Services Fees
Year 1-4 51,008,000
5 yr $259,560
6" yr $267,347
Total Hosting Costs $1,534,907
Risk analysis RISK MITIGATION:

1. Project implementation issues have been mitigated by CSS
providing executive sponsorship, full-time project management,
and defined fixed-price deliverables.

2. CSS and contracted vendors will undergo system training to
facilitate system use and adoption by consumers.

3. The Agreement includes a Service Level Agreement (SLA) with
specific service credits and remedies for deficiencies.

4. The Chief Information -Security Officer (CISO) reviewed the
proposed Agreement and did not identify any IT security or privacy
related issues.

Los Angeles County — Office of the CIO Page 3 of 4




Agreement with RTZ Associates Inc. CA13-01

ClO Approval

PREFARED BY:

[ B/ /&

Gé¢ne A. Franklin, Sr Assocnat CIO Date

APPROVED:
/K/ 6 /15/’/ s
Richard Sanchez, County ClO Date

Please contact the Office of the CIO (213.253.5600 or info@cio.lacounty.gov) for questions concerning this CIO
Analysis. This document is also available online at http://ciointranet.lacounty.gov/
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This Agreement is entered into this day of , 2012 by and between the County of
Los Angeles, a political subdivision of the State of California (hereinafter “County”), and RTZ
Associates Inc., a California corporation (hereinafter Contractor”), (hereinafter collectively also the
“parties”).

RECITALS

WHEREAS, Contractor is qualified by reason of experience, preparation, equipment, organization,
qualifications and staffing to provide to County the work contemplated by this Agreement; and

WHEREAS, County, by and through its Community and Senior Services Department, is authorized by,
inter alia, California Government Code sections 26227 and 31000 to contract for goods and services,
including the work contemplated herein; and

WHEREAS, County issued a Request for Proposals (RFP) for the provision and maintenance of the
Area Agency for Aging (AAA) Solution; and

WHEREAS, Contractor has submitted a proposal to County for the provision and maintenance of the
Solution, based on which Contractor has been selected for recommendation for award of this
Agreement.

NOW THEREFORE, in consideration of the mutual promises, covenants and conditions set forth herein
and for good and valuable consideration, County and Contractor agree as follows:

1. APPLICABLE DOCUMENTS
11 INTERPRETATION

The provisions of this document (hereinafter “Base Agreement”), along with Exhibits A, B,
C,D, E, F, G, H, Iand Jincluding all Attachments and Schedules thereto, attached hereto,
and Exhibits K, L, and M (if any), not attached hereto, all described in this Paragraph 1.1
below and incorporated herein by reference, collectively form and throughout and hereinafter
are referred to as the “Agreement”. In the event of any conflict or inconsistency in the
definition or interpretation of any word, responsibility, schedule or the contents or
description of any task, subtask, deliverable, goods, service or other work, or otherwise,
between this Base Agreement and the Exhibits, Attachments and Schedules or between the
Exhibits, Attachments and Schedules, such conflict or inconsistency shall be resolved by
giving precedence first to the Base Agreement, and then to the Exhibits, Attachments and
Schedules according to the following descending priority:

Exhibit A — Statement of Work
Attachment A.1 — System Requirements

Attachment A.2 — System Configuration

Attachment A.3 — Baseline Application
Exhibit B — Pricing Schedule

Schedule B.1 - Optional Work Schedule
Exhibit C - Project Schedule
ExhibitD - Service Level Agreement

Schedule D.1 - Network Data Classification Standard
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1.2

1.3

13.1

1.3.2

1.3.3

1.34

Schedule D.2 - IT Confidentiality and Acceptable Use Agreement
ExhibitE - Administration of Agreement
Exhibit F - Confidentiality and Assignment Agreement
Exhibit G - Contractor’s EEO Certification
ExhibitH - Jury Service Program

Exhibit 1 - Safely Surrendered Baby Law

ExhibitJ — Charitable Contribution Certification

Exhibit K - Source Code Escrow Agreement

ExhibitL - Request for Proposals (incorporated by reference)
Exhibit M — Contractor’s Proposal (incorporated by reference)

ENTIRE AGREEMENT

This Agreement constitutes the complete and exclusive statement of understanding between
the parties and supersedes all previous and contemporaneous agreements, whether written or
oral, and any and all communications and negotiations between the parties relating to the
subject matter of this Agreement.

DEFINITIONS

The terms and phrases in this Paragraph 1.3 in quotes and with initial letter capitalized,
where applicable, whether singular or plural, shall have the particular meanings set forth
below whenever such terms are used in this Agreement.

AAA; AREA AGENCY ON AGING

The terms “AAA” and “Area Agency on Aging” shall mean a nationwide network of State
and local programs that help older people to plan and care for their life long needs.

AAA SOLUTION
The term “AAA Solution” shall have the same meaning as the term “Solution”.

ACCEPTANCE

The term “Acceptance” shall mean County’s written approval of any tasks, subtasks,
deliverables, goods, services or other Work, including System Tests, provided by Contractor
to County pursuant to this Agreement.

ADDITIONAL APPLICATIONS

The term “Additional Application(s)” shall mean Additional Software of Contractor,
including licenses for additional software, products, third party software and any other
software tools or modules, and related Documentation, that Contractor may provide as part of
Additional Software following Go-Live upon County’s request therefor in accordance with
Paragraph 5.4 (Optional Work) and Task 11 (Optional Work) of Exhibit A (Statement of
Work), which will update Schedule B.1 (Optional Work Schedule). Once accepted and
approved by County, Additional Applications shall become part of, and be deemed,
Application Software for the purpose of this Agreement.
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1.35

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

ADDITIONAL CUSTOMIZATIONS

The term “Additional Customization(s)” shall mean configurations and any other
customizations of Application Software, and related Documentation, that Contractor may
provide following Go-Live upon County’s request therefor as Software Modifications in
accordance with Paragraph 5.4 (Optional Work) and Task 11 (Optional Work) of Exhibit A
(Statement of Work), which will update Schedule B.1 (Optional Work Schedule). Once
accepted and approved by County, Additional Customizations shall become part of, and be
deemed, Application Software for the purpose of this Agreement.

ADDITIONAL HARDWARE

The term “Additional Hardware” shall mean the hardware and other equipment, and related
Documentation, that Contractor may provide as part of Optional Work following Go-Live
upon County’s request therefor as Additional Products in accordance with Paragraph 5.4
(Optional Work) and Task 11 (Optional Work) of Exhibit A (Statement of Work), which will
update Schedule B.1 (Optional Work Schedule). Once accepted and approved by County,
Additional Hardware shall become part of, and be deemed, Solution Hardware for the
purpose of this Agreement.

ADDITIONAL INTERFACES

The term “Additional Interface(s)” shall mean Interfaces, and related Documentation, that
Contractor may provide following Go-Live upon County’s request therefor as Software
Modifications in accordance with Paragraph 5.4 (Optional Work) and Task 11 (Optional
Work) of Exhibit A (Statement of Work), which will update Schedule B.1 (Optional Work
Schedule). Once accepted and approved by County, Additional Interfaces shall become part
of, and be deemed, Application Software for the purpose of this Agreement.

ADDITIONAL LICENSES

The term “Additional License(s)” shall mean additional Licenses for Application Software,
and related Documentation, that Contractor may provide as part of Additional Software
following Go-Live upon County’s request therefor in accordance with Paragraph 5.4
(Optional Work) and Task 11 (Optional Work) of Exhibit A (Statement of Work), which will
update Schedule B.1 (Optional Work Schedule). Once accepted and approved by County,
Additional Licenses shall become part of, and be deemed, Application Software for the
purpose of this Agreement.

ADDITIONAL PRODUCTS

The term “Additional Product(s)” shall mean any item of Additional Software or Additional
Hardware, and related Documentation, that Contractor may provide as part of Optional Work
following Go-Live upon County’s request therefor.

ADDITIONAL SOFTWARE

The term “Additional Software” shall mean Additional Applications and Additional Licenses
that are part of Application Software, and related Documentation, that Contractor may
provide following Go-Live upon County’s request therefor in accordance with Paragraph 5.4
(Optional Work) and Task 11 (Optional Work) of Exhibit A (Statement of Work), which will
update Schedule B.1 (Optional Work Schedule). Once accepted and approved by County,
Additional Software shall become part of, and be deemed, Application Software for the
purpose of this Agreement.
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1.3.11

1.3.12

1.3.13

1.3.14

1.3.15

1.3.16

1.3.17

1.3.18

1.3.19

ADDITIONAL TRAINING

The term “Additional Training” shall mean the Training regarding the Solution, which
Contractor may provide following Go-Live upon County’s request therefor as Professional
Services in accordance with Paragraph 5.4 (Optional Work) and Task 11 (Optional Work) of
Exhibit A (Statement of Work), which will update Schedule B.1 (Optional Work Schedule).

AGREEMENT
The term “Agreement” shall have the meaning specified in Section 1.1 (Interpretation).
AMENDMENT

The term “Amendment” shall have the meaning specified in Paragraph 4 (Changes Notices
and Amendments).

ANNUAL FEES

The term “Annual Fee(s)” shall mean the annual portion of the Maintenance Fees to be paid
by County to Contractor for System Maintenance for Maintenance Periods commencing
upon Final Acceptance in accordance with the terms of this Agreement, including Exhibit B
(Pricing Schedule).

APPLICATION ADD-INS

The term “Application Add-In(s)” shall mean the customizations or other modifications to
Contractor’s Core Application either selected by County to be included in the Baseline
Application as Baseline Customizations or that may be provided by Contractor upon
County’s election as Additional Customizations, and related Documentation, in order for the
Solution to meet existing or future System Requirements selected by County.

APPLICATION MODIFICATIONS

The term “Application Modification(s)” shall mean Software Modifications, Additional
Software, Software Updates and any Replacement Products, and related Documentation, that
may be provided by Contractor to County under this Agreement. Once accepted and
approved by County, Application Modifications shall become part of, and be deemed,
Application Software for the purpose of this Agreement.

APPLICATION SOFTWARE

The term “Application Software” shall mean all Baseline Application, Interfaces,
Applications Modifications and Customizations, including Server Application and Client
Application, and related Documentation, provided by Contractor to County as part of the
Solution in accordance with the terms of this Agreement.

BASE AGREEMENT

The term “Base Agreement” shall have the meaning specified in Paragraph 1.1
(Interpretation) above.

BASELINE APPLICATION

The term “Baseline Application” shall mean Core Application including Core Enhancements,
Third Party Application, Baseline Customizations and Baseline Interfaces, and related
Documentation, implemented by Contractor pursuant to this Agreement as part of the
Implementation Services in order to meet the System Requirements.
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1.3.20

1.3.21

1.3.22

1.3.23

1.3.24

1.3.25

1.3.26

1.3.27

1.3.28

1.3.29

1.3.30

BASELINE CUSTOMIZATIONS

The term “Baseline Customization(s)” shall mean the customizations to the Core
Application, and related Documentation, provided by Contractor upon County’s election in
order for the Solution to meet all of the System Requirements selected by County.

BASELINE INTERFACES

The term “Baseline Interface(s)” shall mean Interfaces, and related Documentation, provided
by Contractor pursuant to this Agreement as part of the Baseline Application, which shall
meet some or all of the System Requirements.

BOARD OF SUPERVISORS; BOARD

The terms “Board of Supervisors” and “Board” shall mean County’s Board of Supervisors,
which is the governing body of County.

BUSINESS DAY

The term “Business Day” shall mean any day of eight (8) working hours from 8:00 a.m. to
5:00 p.m. Pacific Time (PT), Monday through Friday, excluding County observed holidays.

BUSINESS HOURS

The term “Business Hours” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

CDA
The term “CDA” shall mean the State of California Department of Aging.
CHANGE NOTICE

The term “Change Notice” shall have the meaning specified in Paragraph 4 (Changes Notices
and Amendments).

CLIENT APPLICATION

The term “Client Application” shall mean the Application Software, if any, residing in the
Client Environment.

CLIENT ENVIRONMENT

The term “Client Environment” shall mean the client environment provided by County in
accordance with Contractor’s specifications, including workstations, operating system
software and web browsers that will be used by County Users to access the System.

COLA; COoST OF LIVING ADJUSTMENT

The terms “COLA” and “Cost of Living Adjustment” shall have the meaning specified in
Paragraph 8.7 (Cost of Living Adjustment).

CONFIDENTIAL INFORMATION

The term “Confidential Information” shall mean any data or information, in any format, and
includes sensitive financial information, any County data and any other information
otherwise deemed confidential by County or by Contractor or by applicable Federal, State or
local law, as further specified in Paragraph 18 (Confidentiality and Security).
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1.3.32

1.3.33

1.3.34

1.3.35

1.3.36

1.3.37

1.3.38

1.3.39

1.3.40

1.3.41

CONSULTING SERVICES

The term “Consulting Services” shall mean Professional Services that Contractor may
provide following Go-Live upon County’s request therefor in accordance with Paragraph 5.4
(Optional Work) and Task 11 (Optional Work) of Exhibit A (Statement of Work), which will
update Schedule B.1 (Optional Work Schedule).

CONTRACT SUM

The term “Contract Sum” shall mean the total monetary amount payable by County to
Contractor hereunder, as set forth in Paragraph 8.1 (Maximum Contract Sum). The Contract
Sum shall not be adjusted for any costs or expenses whatsoever of Contractor.

CONTRACTOR
The term “Contractor” shall have the meaning specified in the Recitals to the Agreement.
CONTRACTOR KEY PERSONNEL

The term “Contractor Key Personnel” shall have the meaning specified in Paragraph 3.1
(Contractor Administration).

CONTRACTOR KEY STAFF

The term “Contractor Key Staff” shall have the meaning specified in Paragraph 3.3
(Approval of Contractor’s Staff).

CONTRACTOR’S PROJECT DIRECTOR

The term “Contractor’s Project Director” shall have the meaning specified in Paragraph 3.2.1
(Contractor’s Project Director).

CONTRACTOR’S PROJECT EXECUTIVE

The term “Contractor’s Project Executive” shall be the person designated as such in Section
2 (Contractor Key Personnel) of Exhibit E (Administration of Agreement).

CONTRACTOR’S PROJECT MANAGER

The term “Contractor’s Project Manager” shall have the meaning specified in Paragraph
3.2.2 (Contractor’s Project Manager).

CORE APPLICATION

The term “Core Application” shall mean Contractor’s pre-developed software and other
tools, and related Documentation, provided by Contractor pursuant to this Agreement as part
of the Baseline Application, which shall meet some or all of the System Requirements.

CORE ENHANCEMENTS

The term “Core Enhancements” shall mean any and all enhancements or other modifications,
and related Documentation, made by Contractor to its Core Application following responding
to the RFP in order to meet the Minimum Requirements or Security Requirements or to
provide the Desired Features selected by County.

COTS

The term “COTS” shall have the meaning specified in Section 1.4 (Definitions) of Exhibit A
(Statement of Work).
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1.3.42

1.3.43

1.3.44

1.3.45

1.3.46

1.3.47

1.3.48

1.3.49

1.3.50

1.3.51

1.3.52

1.3.53

COUNTY

The term “County” shall mean the County of Los Angeles, California, including its
Department of Community and Senior Services.

COUNTY KEY PERSONNEL

The term “County Key Personnel” shall have the meaning specified in Paragraph 2.1 (County
Administration).

COUNTY MATERIALS

The term “County Materials” shall have the meaning specified in Paragraph 16.1 (County
Materials).

COUNTY SOFTWARE

The term “County Software” shall mean any County software installed and utilized by
County in their Client Environment..

COUNTY’S PROJECT DIRECTOR

The term “County’s Project Director” shall have the meaning specified in Paragraph 2.2.1
(County’s Project Director).

COUNTY’s PROJECT MANAGER

The term “County’s Project Manager” shall have the meaning specified in Paragraph 2.2.2
(County’s Project Manager).

CSS
The term “CSS” shall mean County’s Department of Community and Senior Services.
CRITICAL DEFICIENCY

The term “Critical Deficiency” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

CUSTOMER SUPPORT

The term “Customer Support” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

CUSTOMIZATIONS

The term “Customization(s)” shall mean the customizations or other modifications to the
Application Software, including Baseline Customizations and Additional Customizations,
and related Documentation, which may be provided by Contractor during the term of the
Agreement upon County’s election in order for the Solution to meet existing or future System
Requirements selected by County.

DATA MIGRATION

The term “Data Migration” shall mean migration of Existing Data as part of Implementation
Services, as further specified in Section 1.4 (Definitions) of Exhibit A (Statement of Work).

DATA MIGRATION PLAN

The term “Data Migration Plan” shall have the meaning specified in Section 1.4 (Definitions)
of Exhibit A (Statement of Work).
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1.3.54

1.3.55

1.3.56

1.3.57

1.3.58

1.3.59

1.3.60

1.3.61

1.3.62

1.3.63

1.3.64

DATA MIGRATION TEST

The term “Data Migration Test” shall mean the System Test to test migration of Existing
Data conducted by Contractor pursuant to Subtask 4.2 (Develop and Test Data Migration
Methods) of Exhibit A (Statement of Work).

DATA STORE

The term “Data Store” shall have the meaning specified in Section 1.4 (Definitions) of
Exhibit A (Statement of Work).

DAY
The term “Day” shall mean calendar day and not Business Day.
DEFICIENCY; DEFICIENCIES

The terms “Deficiency” and “Deficiencies”, whether singular or plural, shall mean any of the
following: any malfunction, error or defect in the design, development, implementation,
materials, and/or workmanship; any failure to meet or comply with or deviation from System
Requirements, Specifications, County approved deliverables, any published and/or mutually
agreed upon standards or any other representations or warranties by Contractor under the
Agreement regarding the Solution; and/or any other problem which results in the Solution, or
any component thereof, not performing in compliance with the provisions of this Agreement,
including but not limited to the Specifications and System Requirements.

DELIVERABLE; DELIVERABLE

The terms “Deliverable” and “deliverable” shall mean items and/or services provided or to be
provided by Contractor under this Agreement, including numbered Deliverable(s) in Exhibit
A (Statement of Work).

DEPARTMENT
The term “Department” shall mean County’s Department of Community and Senior Services.
DESIRED FEATURES

The term “Desired Features” shall mean the Solution features stated in the RFP that are
desired by County in addition to the Minimum Requirements.

DIRECTOR
The term “Director” shall mean the Director of CSS.
DISASTER

The term “Disaster” shall have the meaning specified in Section 2.2 (Definitions) of Exhibit
D (Service Level Agreement).

DISASTER RECOVERY PLAN

The term “Disaster Recovery Plan” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

DISABLING DEVICE

The term “Disabling Device” shall have the meaning specified in Section 2.2 (Definitions of
Exhibit D (Service Level Agreement).
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1.3.65

1.3.66

1.3.67

1.3.68

1.3.69

1.3.70

1.3.71

1.3.72

1.3.73

1.3.74

DISASTER RECOVERY

The term “Disaster Recovery” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

DISASTER RECOVERY PLAN

The term “Disaster Recovery Plan” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

DISPUTE RESOLUTION PROCEDURE

The term “Dispute Resolution Procedure” shall mean and refer to the provisions of Paragraph
52 (Dispute Resolution Procedure) describing the procedure for resolving the disputes arising
under or with respect to this Agreement.

DOCUMENTATION

The term “Documentation” shall mean any and all written and electronic materials provided
or made available by Contractor under this Agreement, including, but not limited to,
documentation relating to software specifications and functions, training course materials,
Specifications including System Requirements, technical manuals, handbooks, flow charts,
technical information, reference materials, user manuals, operating manuals, quick reference
guides, FAQs, and all other instructions and reference materials relating to the capabilities,
operation, installation and use of the Solution and/or applicable components.

DOWNTIME

The term “Downtime” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

DuUE DATE

The term “Due Date” shall mean the due date for the completion of any Deliverable in the
Project Schedule.

EFFECTIVE DATE

The term “Effective Date” shall mean the date of execution of this Agreement by County and
the authorized representative(s) of Contractor.

EXISTING DATA

The term “Existing Data” shall mean the data of any of County’s existing systems to be
migrated and/or converted by Contractor as part of Implementation Services in accordance
with Exhibit A (Statement of Work).

EXTENDED TERM

As used herein, the term “Extended Term” shall have the meaning specified in Paragraph 7.2
(Extended Term).

EXTERNAL DATA

The term “External Data” shall mean the data of any of Interfaced Systems, exported from or
migrated or imported into the Solution by an Interface or as part of Implementation Services.
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1.3.75

1.3.76

1.3.77

1.3.78

1.3.79

1.3.80

1.3.81

1.3.82

1.3.83

1.3.84

1.3.85

FINAL ACCEPTANCE

The term “Final Acceptance” shall mean County’s written approval in accordance with the
terms of this Agreement of Deliverable 8.4 (Final Acceptance) of Exhibit A (Statement of
Work).

FINAL ACCEPTANCE DATE

The term “Final Acceptance Date” shall mean the date of Final Acceptance.
FINAL USER ACCEPTANCE TEST; FINAL UAT

The terms “Final User Acceptance Test” and “Final UAT” shall have the meaning specified
in Section 1.4 (Definitions) of Exhibit A (Statement of Work) .

FIRST LEVEL SUPPORT

The term “First Level Support” shall have the meaning specified in Section 1.4 (Definitions)
of Exhibit A (Statement of Work).

FIXED HOURLY RATE

The term “Fixed Hourly Rate” shall mean the hourly rate as specified in Exhibit B (Pricing
Schedule) for Professional Services and Software Modifications, as applicable, that
Contractor may provide following Go-Live upon County’s request therefor in the form of
Optional Work.

Go-LIve

The term “Go-Live” shall mean the point at which the Solution will be activated and in use in
the live Production Environment by County, following County’s approval of Deliverable 8.3
(Go-Live) of Exhibit A (Statement of Work).

Go-LIvE DATE

The term “Go-Live Date” shall mean the date of Go-Live.
HARDWARE UPGRADES

The term “Hardware Upgrade(s)” shall mean and include any additions to and/or
replacements to the Solution Hardware, available or made available subsequent to Go-Live,
in order to comply with the System Performance Requirements and other Specifications set
forth in Exhibit D (Service Level Agreement) and elsewhere in the Agreement.

IMPLEMENTATION COST

The term “Implementation Cost” shall mean the fees for the cost of Implementation Services,
as specified in Exhibit B (Pricing Schedule).

IMPLEMENTATION PERIOD

The term “Implementation Period” shall mean the period from the Effective Date of the
Agreement through the Solution’s Final Acceptance.

IMPLEMENTATION SERVICES

The term “Implementation Services” shall mean System Environment setup, Solution and
Solution Software installation, Data Migration, System Tests, System Training and other
Work to be provided by Contractor as part of the Solution implementation pursuant to
Exhibit A (Statement of Work) up to and including Final Acceptance.
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1.3.86

1.3.87

1.3.88

1.3.89

1.3.90

1.3.91

1.3.92

1.3.93

1.3.94

1.3.95

1.3.96

1.3.97

INITIAL TERM
The term “Initial Term” shall have the meaning specified in Paragraph 7.1 (Initial Term).
INTERFACED SYSTEM

The term “Interfaced System” shall mean any system interfaced with the Solution as part of
the System, including where County Software resides.

INTERFACES

The term “Interface(s)” shall mean the set of software mechanisms, consisting of Baseline
Interfaces and Additional Interfaces, which may be provided by Contractor under this
Agreement, which allow the transfer of electronic data and/or software commands between
computer systems, networks, applications or modules, and related Documentation.

KEY DELIVERABLE

The term “Key Deliverable” shall mean a Deliverable marked as such on Exhibit C (Project
Schedule).

LICENSE
The term “License” shall have the meaning specified in Paragraph 10.2 (License).
Low DEFICIENCY

The term “Low Deficiency” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

MAINTENANCE FEES

The term “Maintenance Fee(s)” shall mean and include the fees to be paid by County to
Contractor for the provision of System Maintenance, including Maintenance Services and
Support Services, in accordance with the terms of this Agreement, including Exhibit B
(Pricing Schedule).

MAINTENANCE PERIOD

The term “Maintenance Period” shall mean the period from Final Acceptance through the
end of the Agreement.

MAINTENANCE SERVICES

The term “Maintenance Services” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

MAJOR DEFICIENCY

The term “Major Deficiency” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

MAXIMUM FIXED PRICE

The term “Maximum Fixed Price” shall mean the maximum amount to be paid by County to
Contractor for any Optional Work approved by County to be provided by Contractor in
accordance Paragraph 5.4 (Optional Work) of Exhibit A (Statement of Work).

MILESTONE

The term “Milestone” shall mean a Deliverable marked as such on the Project Schedule or
considered as a milestone by County.
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1.3.98

1.3.99

1.3.100

1.3.101

1.3.102

1.3.103

1.3.104

1.3.105

1.3.106

1.3.107

1.3.108

MINIMUM REQUIREMENTS

The term “Minimum Requirements” shall mean and refer to the minimum System
requirements specified in the RFP that Contractor must have met and must continue to meet
during the term of the Agreement in order to be evaluated and ultimately selected as
Contractor to provide the Work under the Agreement, as further specified in Section 1..

MODERATE DEFICIENCY

The term “Moderate Deficiency” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

MONTHLY FEE
The term “Monthly Fee” shall mean 1/12" of the Annual Fee.
OFF-BUSINESS HOURS

The term “Off-Business Hours” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

OPTIONAL WORK

The term “Optional Work” shall mean Application Modifications, Professional Services
and/or Additional Products that may be provided by Contractor to County following Go-Live
upon County’s request and approval in accordance with Task 11 (Optional Work) of Exhibit
A (Statement of Work) and identified appropriately in Schedule B.1 (Optional Work
Schedule).

PEAK PERIOD

The term “Peak Period” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

PooL DOLLARS

The term “Pool Dollars” shall mean the amount allocated under this Agreement for the
provision by Contractor of Optional Work, including Application Modifications, Professional
Services and Additional Products, approved by County in accordance with the terms of this
Agreement.

PRICING SCHEDULE

The term “Pricing Schedule” shall mean prices for Deliverables, rates and other fees
identified as Exhibit B (Pricing Schedule) with all Schedules thereto.

PRIORITY LEVEL

The term “Priority Level” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

PRODUCTION ENVIRONMENT

The term “Production Environment” shall mean the System Environment set up by
Contractor for Production Use of the Solution as part of Implementation Services pursuant to
Exhibit A (Statement of Work).

PRODUCTION USE

The term “Production Use” shall mean the actual use of the Solution in the Production
Environment for the performance of County’s operations commencing upon Go-Live.
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1.3.109

1.3.110

1.3.111

1.3.112

1.3.113

1.3.114

1.3.115

1.3.116

1.3.117

1.3.118

1.3.119

PROFESSIONAL SERVICES

The term “Professional Service(s)” shall mean Consulting Services and/or Additional
Training that Contractor may provide following Go-Live upon County’s request therefor in
the form of Optional Work in accordance with Paragraph 5.4 (Optional Work) and Task 11
(Optional Work) of Exhibit A (Statement of Work).

PROJECT PLAN

The term “Project Plan” shall mean the detailed plan for Implementation Services to be
provided by Contractor to County, as further specified in Section 1.4 (Definitions) of Exhibit
A (Statement of Work).

PROJECT SCHEDULE

The term “Project Schedule” shall mean the agreed upon timeline for the Implementation
Services Tasks, Subtasks and Deliverables specified in Exhibit A (Statement of Work),
identified as Exhibit C (Project Schedule).

PROPOSER
The term “Proposer” shall have the same meaning as “Contractor”.
RELEASE CONDITIONS

As used herein, the term “Release Condition(s)” shall have the meaning set forth in
Paragraph 10.3.3 (Source Code Release Conditions).

REPLACEMENT PRODUCT

The term “Replacement Product” shall have the meaning set forth in Paragraph 112.3
(Continuous Product Support).

REQUEST FOR PROPOSALS; RFP

The terms “Request for Proposals” and “RFP” shall mean County’s Request for Proposals
incorporated into this Agreement as Exhibit L.

REQUIRED AGREEMENT

The term “Required Agreement” shall mean and refer to Appendix A (Required Agreement)
to the RFP.

RESPONSE TIME

The term “Response Time” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

RESPONSE TIME BASELINE

The term “Response Time Baseline” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

RESPONSE TIME DEFICIENCY

The term “Response Time Deficiency” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).
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1.3.120

1.3.121

1.3.122

1.3.123

1.3.124

1.3.125

1.3.126

1.3.127

1.3.128

1.3.129

1.3.130

SANDBOX

The term “Sandbox” shall mean non-production System Environment set up by Contractor
pursuant to Exhibit A (Statement of Work) for Training and testing, as further specified in
Section 1.4 (Definitions) of Exhibit A (Statement of Work).

SCHEDULED DOWNTIME

The term “Schedule Downtime” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

SCOPE OF WORK

The term “Scope of Work” shall mean the scope of Optional Work agreed by the parties to
be provided by Contractor as Optional Work.

SECURITY REQUIREMENTS

The term “Security Requirements” shall mean and refer to the System security requirements
specified in the RFP and agreed to by Contractor.

SELF ESCROW

As used herein, the term “Self Escrow” shall have the meaning specified in Paragraph 10.3.1
(Source Code Escrow).

SERVER APPLICATION

The term “Server Application” shall mean the Application Software residing in the Server
Environment.

SERVER ENVIRONMENT

The term “Server Environment” shall mean the architectural and operational environment for
the Solution provided by Contractor as part of the System, and related Documentation,
including Server Software and Server Hardware.

SERVER HARDWARE

The term “Server Hardware” shall mean the hardware and other equipment, and related
Documentation, including networking, provided by Contractor as part of the Solution.

SERVER SOFTWARE

The term “Server Software” shall mean the software and other products provided by
Contractor as part of the Server Environment, including operating software and database
software.

SERVICE CREDITS

The term “Service Credits” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

SERVICE LEVEL AGREEMENT

The term “Service Level Agreement” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).
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1.3.131

1.3.132

1.3.133

1.3.134

1.3.135

1.3.136

1.3.137

1.3.138

1.3.139

SERVICES

The term “Services” shall mean Implementation Services, Maintenance Services, Support
Services, any services that are part of Optional Work and any other services provided by
Contractor under this Agreement.

SEVERE DEFICIENCY

The term “Severe Deficiency” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

SOFTWARE MODIFICATIONS

The term “Software Modification(s)” shall mean Additional Customizations and Additional
Interfaces, and related Documentation, that Contractor may provide following Go-Live upon
County’s request therefor as Application Modifications in accordance with Paragraph 5.4
(Optional Work) and Task 11 (Optional Work) of Exhibit A (Statement of Work), which will
update Schedule B.1 (Optional Work Schedule).

SOFTWARE UPDATES

The term “Software Update(s)” shall mean and include any additions to and/or replacements
to the Solution Software, available or made available subsequent to Go-Live, and shall
include all Application Software performance and functionality enhancement releases, new
Version Releases, Server Software upgrades, improvements, interim updates, including fixes
and patches, Deficiency corrections, and any other modifications to the Application Software
consisting of Server Application and Client Application, including but not limited to those
required for the Solution to remain in compliance with applicable Federal and State laws and
regulations and the terms of this Agreement, provided by Contractor in accordance with
Exhibit D (Service Level Agreement), with all Schedules thereto.

SOLUTION

The term “Solution” shall mean the combination of the software, hardware, hosting services,
maintenance, technical support and other work, including all Solution Software, Solution
Data, Server Environment, Third Party Products and related Services, provided by Contractor
to County in accordance with the terms of this Agreement.

SOLUTION DATA

The term “Solution Data” shall mean the data utilized by the Solution.
SOLUTION HARDWARE

The term “Solution Hardware” shall mean the hardware and other equipment, and related
Documentation, provided by Contractor under the Agreement, including Server Hardware
and any Additional Hardware.

SOLUTION SOFTWARE

The term “Solution Software” shall mean all Application Software, Third Party Software and
Software Updates, and related Documentation, provided by Contractor to County as part of
the Solution in accordance with the terms of this Agreement.

SOLUTION UPDATE(S)

The term “Solution Update(s)” shall mean and include any additions, replacements or other
modifications to the Solution, including Solution Software and Solution Hardware, provided
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1.3.140

1.3.141

1.3.142

1.3.143

1.3.144

by Contractor in order to meet the requirements of this Agreement, including the Exhibit D
(Service Level Agreement), with all Schedules thereto, and the Specifications.

Sourcke CODE

The term “Source Code” shall mean the source code for Application Software, to the extent
available, developed for or licensed by Contractor to County under this Agreement, including
Baseline Application, Application Modifications, Interfaces and Customizations, together
with all Documentation and other proprietary information related to such source code.

SOURCE CODE ESCROW

As used herein, the term “Source Code Escrow” shall have the meaning specified in
Paragraph 10.3.1 (Source Code Escrow).

SoURCE CODE ESCROW AGREEMENT

As used herein, the term “Source Code Escrow Agreement” shall mean any agreement,
including all addenda, amendments and modifications thereto, for depositing into escrow the
Source Code for Application Software in accordance with Paragraph 10.3.1 (Source Code
Escrow), incorporated into this Agreement by reference as Exhibit K (Source Code Escrow
Agreement).

SPECIFICATIONS

The term “Specification(s)” shall mean any or all of the following, as applicable:

(1) All specifications, requirements and standards set forth in Attachment A.1 (System
Requirements) and the Deliverables in Exhibit A (Statement of Work).

(2) All System Performance Requirements and standards set forth in this Agreement,
including, but not limited to, requirements for System Availability and Response Time
identified in Exhibit D (Service Level Agreement).

(3) The Documentation, to the extent not inconsistent with any of the foregoing in this
definition.

(4) All specifications identified as such by Contractor, including, but not limited to, the
Project Schedule and the Project Plan, but only to the extent: (i) not inconsistent with any
of the foregoing in this Paragraph; and (ii) acceptable to County in its sole discretion.

(5) All System Environment requirements and certifications provided by Contractor in
accordance with this Agreement with respect to the System.

(6) All requirements and/or specifications added to the Solution by Optional Work, including
Application Modifications and Additional Products, and any Solution Updates, including
Software Updates and Hardware Upgrades.

(7) All written and/or electronic materials furnished by or through Contractor regarding the
Application Software or the Solution, including functionality, features, capacity,
availability, response times, accuracy or any other performance or other System criteria
or any element of the System or any System component.

STATE
The term “State” means the State of California.
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1.3.145

1.3.146

1.3.147

1.3.148

1.3.149

1.3.150

1.3.151

1.3.152

1.3.153

1.3.154

1.3.155

STATEMENT OF WORK; SOW

The terms “Statement of Work” and “SOW?” shall mean the Work to be provided by
Contractor pursuant to this Agreement identified in terms of Tasks, Subtasks and
Deliverables in Exhibit A (Statement of Work).

SUPPORT HOURS

The term “Support Hours” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

SUPPORT SERVICES

The term “Support Services” shall have the meaning specified in Section 2.2 (Definitions) of
Exhibit D (Service Level Agreement).

SYSTEM

The term “System” shall mean the infrastructure of the Solution, including but not limited to
the Solution, the System Environment, all Interfaced Systems and any Optional Work that
may be provided by Contractor to County following Go-Live upon County’s request in
accordance with the terms of this Agreement.

SYSTEM AVAILABILITY

The term “System Availability” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

SYSTEM AVAILABILITY DEFICIENCY

The term “System Availability Deficiency” shall mean the System not meeting the System
Availability requirements as specified in Exhibit D (Service Level Agreement).

SYSTEM ENVIRONMENT

The term “System Environment” shall mean the architectural and operational environment of
the System, and related Documentation, including the Server Environment and the Client
Environment.

SYSTEM MAINTENANCE

The term “System Maintenance” shall mean Maintenance Services and Support Services
provided by Contractor in accordance with Exhibit D (Service Level Agreement), as further
specified in Paragraph 5.3 (System Maintenance).

SYSTEM MAINTENANCE PLAN

The term “System Maintenance Plan” shall have the meaning specified in Section 1.4
(Definitions) of Exhibit A (Statement of Work).

SYSTEM PERFORMANCE

The term “System Performance” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

SYSTEM PERFORMANCE DEFICIENCY

The term “System Performance Deficiency” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).
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1.3.156

1.3.157

1.3.158

1.3.159

1.3.160

1.3.161

1.3.162

1.3.163

1.3.164

1.3.165

1.3.166

SYSTEM PERFORMANCE REQUIREMENTS

The term “System Performance Requirements” shall have the meaning specified in Section
2.2 (Definitions) of Exhibit D (Service Level Agreement).

SYSTEM REQUIREMENTS

The term “System Requirements” shall mean business, operational, technical and/or
functional requirements relating to the operation or utilization of the System, as specified in
Attachment A.1 (System Requirements).

SYSTEM TEST

The term “System Test” shall mean shall mean any of the System tests conducted by County
or Contractor, as applicable, under Exhibit A (Statement of Work), including, but not limited
to, User Acceptance Test, Volume Test and Data Migration Test.

SYSTEM TRAINING

The term “System Training” shall have the meaning as specified in Task 8 (System Training)
of Exhibit A (Statement of Work).

TASK; TASK; SUBTASK; SUBTASK

The terms “Task”, “task”, “Subtask™ and “subtask” shall mean one of the areas of work to be
performed under this Agreement, including those identified as numbered Tasks and Subtasks
in Exhibit A (Statement of Work).

THIRD PARTY APPLICATION

The term “Third Party Application” shall mean the portion of the Application Software
provided by Contractor to County under this Agreement that is not proprietary to Contractor.

THIRD PARTY PRODUCTS

The term “Third Party Product(s)” shall mean any products of third parties provided by
Contractor to County under this Agreement in the form of Additional Products as part of the
Solution, which are neither Application Software nor Server Environment components, but
may include Third Party Software or Additional Hardware.

THIRD PARTY SOFTWARE

The term “Third Party Software” shall mean any software of third parties provided by
Contractor to County under this Agreement as part of the Solution, including Third Party
Application and Server Software.

ToTAL MONTHLY TIME

The term “Total Monthly Time” shall have the meaning specified in Section 2.2 (Definitions)
of Exhibit D (Service Level Agreement).

TRAINING

The term “Training” shall mean training relating to the Solution to be provided by Contractor
pursuant to this Agreement, including initial System Training and Additional Training that
County may acquire as part of Professional Services.

TRAINING PLAN

The term “Training Plan” shall have the meaning specified in Subtask 1.4 (Definitions) of
Exhibit A (Statement of Work).
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1.3.167

1.3.168

1.3.169

1.3.170

1.3.171

1.3.172

1.3.173

1.3.174

1.3.175

1.3.176

UNSCHEDULED DOWNTIME

The term “Unscheduled Downtime” shall have the meaning specified in Section 2.2
(Definitions) of Exhibit D (Service Level Agreement).

UAT PLAN

The term “UAT Plan” shall have the meaning specified in Section 1.4 (Definitions) of
Exhibit A (Statement of Work).

USER

The term “User” shall mean any person authorized by County to access or use the System
pursuant to this Agreement.

USER ACCEPTANCE TEST; UAT

The terms “User Acceptance Test” and “UAT” shall have the meaning specified in Section
1.4 (Definitions) of Exhibit A (Statement of Work).

VENDOR

The term “Vendor” shall have the meaning specified in Section 1.4 (Definitions) of Exhibit
A (Statement of Work).

VERSION RELEASE

The term “Versions Release” shall mean Contractor’s Application Software major version
upgrade which may contain new software functionalities and features and/or system
compatibilities.

VOLUME TEST

The term “Volume Test” shall have the meaning specified in Section 1.4 (Definitions) of
Exhibit A (Statement of Work).

WARRANTY PERIOD

The term “Warranty Period” shall have the meaning specified in Paragraph 12.1 (System
Warranties), as further specified in Section 1.4 (Definitions) of Exhibit A (Statement of
Work).

WORK

The term “Work” shall mean any and all tasks, subtasks, deliverables, goods, services and
other work provided, or to be provided, by or on behalf of Contractor pursuant to this
Agreement, including Solution components, Implementation Services, System Maintenance
and Optional Work.

WORK PRODUCT

The term “Work Product” shall have the meaning specified in Paragraph 10.1.4 (Work
Product).

ADMINISTRATION OF AGREEMENT - COUNTY
COUNTY ADMINISTRATION

All persons administering this Agreement on behalf of County and identified in this
Paragraph 2 below (hereinafter “County Key Personnel”) are listed in Section 1 (County Key
Personnel) of Exhibit E (Administration of Agreement). Unless otherwise specified,
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2.2
2.2.1

2.2.2

2.3

2.4

reference to each of the persons listed in such Section 1 (County Key Personnel) of Exhibit E
(Administration of Agreement) shall also include his/her designee. County will notify
Contractor in writing of any change in the names and/or addresses of County Key Personnel.

No member of County Key Personnel is authorized to make any changes in any of the terms
and conditions of this Agreement other than those specifically authorized under Paragraph 4
(Changes Notices and Amendments).

COUNTY KEY PERSONNEL
COUNTY’s PROJECT DIRECTOR

County’s Project Director will be responsible for ensuring that the objectives of this
Agreement are met. County’s Project Director will have the right at all times to inspect any
and all Work provided by or on behalf of Contractor.

COUNTY’s PROJECT MANAGER

County’s Project Manager will be responsible for ensuring that the technical, business and
operational standards and requirements of this Agreement are met. County’s Project
Manager will interface with Contractor’s Project Manager on a regular basis. County’s
Project Manager will report to County’s Project Director regarding Contractor’s performance
with respect to technical standards and functional performance. Unless specified otherwise,
County’s Project Manager shall be the designee of County’s Project Director.

COUNTY PERSONNEL

All County personnel assigned to this Agreement shall be under the exclusive supervision of
County. Contractor understands and agrees that all such County personnel are assigned only
for the convenience of County. Contractor hereby represents that its price, Project Schedule

and performance hereunder are based solely on the work of Contractor’s personnel, except as
otherwise expressly provided in this Agreement.

APPROVAL OF WORK

All Tasks, Subtasks, Deliverables, including Key Deliverables, and other Work provided by
Contractor under this Agreement must have the written approval of County’s Project
Manager as described in this Paragraph 2.4. In no event shall County be liable or responsible
for any payment prior to such written approval. Furthermore, County reserves the right to
reject any Work not approved by County.

ADMINISTRATION OF AGREEMENT — CONTRACTOR
CONTRACTOR ADMINISTRATION

All persons administering this Agreement on behalf of Contractor and identified in this
Paragraph 3 below (hereinafter “Contractor Key Personnel”) are listed in Section 2
(Contractor Key Personnel) of Exhibit E (Administration of Agreement). All staff employed
by and/or on behalf of Contractor, including the persons listed in such Section 2 (Contractor
Key Personnel) of Exhibit E (Administration of Agreement), shall be adults who are fully
fluent in both spoken and written English. Contractor shall notify County in writing of any
change in the names and/or addresses of Contractor Key Personnel.
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3.2
3.2.1

3.2.2

3.3
3.3.1

3.3.2

3.3.3

3.34

3.3.5

CONTRACTOR KEY PERSONNEL
CONTRACTOR’S PROJECT DIRECTOR

Contractor’s Project Director shall be responsible for Contractor’s performance of all its
tasks, subtasks and other Work and ensuring Contractor’s compliance with this Agreement.
Contractor’s Project Director shall meet and confer with County’s Project Director as
required by County. Such meetings shall be conducted via teleconference or at a time and
place agreed to by County’s Project Director and Contractor’s Project Director.

CONTRACTOR’S PROJECT MANAGER

Contractor’s Project Manager shall be responsible for Contractor’s day-to-day activities as
related to this Agreement and for reporting to County in the manner set forth in Paragraph
3.5 (Reports by Contractor). Contractor’s Project Manager shall interface with County’s
Project Manager on a regular basis to review project progress and discuss project
coordination. Such meetings shall be conducted via teleconference or at a time and place
agreed to by County’s Project Director and Contractor’s Project Director.

APPROVAL OF CONTRACTOR’S STAFF

In fulfillment of its responsibilities under this Agreement, Contractor shall utilize, and permit
utilization of, only staff fully trained and experienced, and as appropriate, licensed or
certified in the technology, trades, tasks and subtasks required by this Agreement. Contractor
shall supply sufficient staff to discharge its responsibilities hereunder in a timely and
efficient manner.

County shall have the right to approve or disapprove each member, or proposed member, of
Contractor’s Project Director, Contractor’s Project Manager and any staff providing Training
or on-site Work to County under this Agreement or with access to any of County’s sensitive
information (hereinafter “Contractor Key Staff”) prior to and during their performance of any
Work hereunder, as well as so approving or disapproving any proposed deletions from or
other changes in such Contractor Key Staff. County’s Project Manager, in his/her reasonable
discretion, may require replacement of any member of the Contractor Key Staff performing,
or offering to perform, Work hereunder. Contractor shall provide County with a resume of
each such proposed initial Contractor Key Staff member and a proposed substitute and an
opportunity to interview such person prior to his/her performance of any Work hereunder.

In addition, Contractor shall provide to County’s Project Director an executed Confidentiality
and Assignment Agreement (Exhibit F) for each member of the Contractor Key Staff
performing Work under this Agreement on or immediately after the Effective Date, but in no
event later than the date such member of the Contractor Key Staff first performs Work under
this Agreement.

Contractor shall, to the maximum extent possible, take all necessary steps to ensure
continuity over time of the membership of the group constituting the Contractor Key Staff.
Contractor shall promptly fill any Contractor Key Staff vacancy with personnel having
qualifications at least equivalent to those of the Contractor Key Staff member(s) being
replaced.

In the event Contractor should ever need to remove any member of the Contractor Key Staff
from performing Work under this Agreement, Contractor shall provide County with notice at
least fifteen (15) days in advance, except in circumstances in which such notice is not

possible, and shall work with County on a mutually agreeable transition plan so as to provide
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3.3.6

3.4
34.1

3.4.2

3.4.3

3.5

an acceptable replacement and ensure project continuity. Should County be dissatisfied with
any member of the Contractor Key Staff during the term of the Agreement, Contractor shall
replace such person with another to County’s satisfaction.

Contractor shall supply sufficient staff to discharge its responsibilities hereunder in a timely
and efficient manner.

BACKGROUND AND SECURITY INVESTIGATIONS

All Contractor staff performing Work under this Agreement shall undergo and pass, to the
satisfaction of County, a background investigation as a condition of beginning and
continuing Work under this Agreement. Contractor may conduct its own background checks,
provided that they comply with County’s requirements, as acknowledged by County’s
Project Manager or designee. County acknowledges that Contractor has provided information
detailing Contractor’s background check procedures and that the same are acceptable
hereunder. If Contractor’s procedures for background checks materially change, Contractor
shall provide County with revised procedures for County’s acceptance and acknowledgment
thereof. All fees associated with obtaining the background information shall be borne by
Contractor, regardless of whether Contractor’s staff passes or fails the background clearance
investigation.

County may immediately, in its sole discretion, deny or terminate facility access to any
Contractor’s staff, including subcontractor staff, who do not pass such background
investigation(s) to the satisfaction of County and/or whose background or conduct is
incompatible with County’s facility access.

Disqualification, if any, of Contractor’s staff, including subcontractor staff, pursuant to this
Paragraph 3.4 shall not relieve Contractor of its obligation to complete all Work in
accordance with the terms and conditions of this Agreement.

REPORTS BY CONTRACTOR

In addition to any reports required elsewhere pursuant to this Agreement including the
Statement of Work, in order to control expenditures and to ensure the reporting of all Work
provided by Contractor, Contractor shall provide to County’s Project Manager as frequently
as requested by County’s Project Manager, but in no event more frequently than weekly,
written reports which shall include, at a minimum, the following information:

(1) Period covered by the report;
(2) Overview of the reporting period;

(3) Tasks, subtasks, deliverables, goods, services and other Work scheduled for the reporting
period which were completed,;

(4) Tasks, subtasks, deliverables, goods, services and other Work scheduled the reporting
period which were not completed;

(5) Tasks, subtasks, deliverables, goods, services and other Work not scheduled for but
completed in the reporting period.

(6) Tasks, subtasks, deliverables, goods, services and other Work scheduled to be completed
in the next reporting period,;

(7) Issues resolved and to be resolved;
(8) Summary of project status as of reporting date; and
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3.6
3.6.1

3.6.2

3.7
3.7.1

3.7.2

(9) Any other information which County may from time-to-time require.
RULES AND REGULATIONS

During the time when Contractor’s employees, subcontractors or agents are at County
facilities, such persons shall be subject to the applicable rules and regulations of County
facilities. It is the responsibility of Contractor to acquaint such persons, who are to provide
Work, with such rules and regulations. In the event that County determines that an
employee, subcontractor or agent of Contractor has violated any applicable rule or regulation,
County shall notify Contractor, and Contractor shall undertake such remedial or disciplinary
measures as Contractor determines appropriate. If the reported violation is not thereby
corrected, then Contractor shall permanently withdraw its employee, subcontractor or agent
from the provision of Work upon receipt of written notice from County that: (i) such
employee, subcontractor or agent has violated such rules or regulations; or (ii) such
employee’s, subcontractor’s or agent’s actions, while on County premises, indicate that the
employee, subcontractor or agent may adversely affect the provision of Work. Upon
removal of any employee, subcontractor or agent, Contractor shall immediately replace the
employee, subcontractor or agent and continue uninterrupted Work hereunder.

All Contractor employees who are receiving public assistance shall meet their reporting
responsibilities to County. All of Contractor’s employees shall maintain the confidentiality
of all records obtained from County under the Agreement in accordance with all applicable
County, State and federal laws, ordinances, regulations and directives relating to
confidentiality, under state law, including without limitations, Welfare & Institutions Code,
Section 10850 et seq. Further, such Contractor’s employees shall not have any access to
County’s records of friends, relatives, business relations, personal acquaintances, tenants, or
any other individuals whose relationship could reasonably influence his conduct or
performance on the job. Limiting access to these records includes not allowing individuals
access to information that could be used to determine eligibility for public assistance.
Further, Contractor’s employees shall not be able to transmit computer data, nor be able to
obtain physical possession of case documents.

CONTRACTOR’S STAFF IDENTIFICATION

Contractor, at Contractor’s cost, shall provide each member of the staff assigned to this
Agreement with a visible photo identification badge in accordance with County’s
specifications. Identification badge specifications may change at the sole discretion of
County, and Contractor will be provided new specifications as required. The format and
content of the badge is subject to County’s approval prior to Contractor implementing the use
of the badge. Contractor’s staff, while on duty or when entering a County facility or its
grounds, shall prominently display the photo identification badge on the upper part of the
body.

Contractor shall notify County within one (1) Business Day when staff is terminated from
work under this Agreement. Contractor is responsible to retrieve and immediately destroy
the staff’s County-specified photo identification badge at the time of removal from Work
under this Agreement.

If County requests the removal of Contractor’s staff, Contractor shall be responsible to
retrieve and immediately destroy Contractor staff’s County photo identification badge at the
time of removal from work under this Agreement.
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4.2

4.3

4.4

4.5

4.6

CHANGES NOTICES AND AMENDMENTS
GENERAL

No representative of either County or Contractor, including those named in this Agreement,
is authorized to make any changes in any of the terms, obligations or conditions of this
Agreement, except through the procedures set forth in this Paragraph 4. County reserves the
right to change any portion of the Work required under this Agreement and to any other
provisions of this Agreement. All such changes shall be accomplished only as provided in
this Paragraph 4.

CHANGE NOTICES

For any change requested by County which does not affect the scope of Work, term,
payments, or any term or condition of this Agreement or which includes expenditure of Pool
Dollars, a written notice of such change (hereinafter “Change Notice”) shall be prepared and
executed by County’s Project Director.

AMENDMENTS

Except as otherwise provided in this Agreement, for any change requested by County which
affects the scope of Work, term, payments, or any term or condition included in this
Agreement, a negotiated written Amendment to this Agreement shall be prepared and
executed by each of County’s Board of Supervisors and Contractor’s authorized
representative(s).

PROJECT SCHEDULE

As a result of completion of Deliverable 1.1 (Project Plan) of Exhibit A (Statement of Work),
a Project Schedule will be derived for the Work relating to Implementation Services as
described in Exhibit A (Statement Work), which shall update Exhibit C (Project Schedule).
Changes to the Project Schedule shall be made upon mutual agreement, in writing, by
County’s Project Director and Contractor’s Project Director by Change Notice or otherwise,
provided that County’s Project Director’s and Contractor’s Project Director’s agreement to
alter the Project Schedule shall not prejudice either party’s right to claim that such alterations
constitute an Amendment to this Agreement that shall be governed by the terms of Paragraph
4.3 (Amendments) above.

EXTENSIONS OF TIME

Notwithstanding any other provision of this Paragraph 4, to the extent that extensions of time
for Contractor’s performance do not impact either the scope of Work or cost of this
Agreement, County’s Project Director, in his/her sole discretion, may grant Contractor
extensions of time in writing for the work listed in Exhibit C (Project Schedule), provided
such extensions shall not exceed a total of six (6) months beyond Final Acceptance.

BOARD ORDERS

Notwithstanding any other provision of this Paragraph 4 or Paragraph 21 (Termination for
Convenience), Director shall take all appropriate actions to carry out any orders of County’s
Board of Supervisors relating to this Agreement, which directly impact the Solution or the
budget allocated for the Solution or the Agreement, and, for this purpose, Director is
authorized: (i) to issue written notice(s) of partial or total termination of this Agreement
pursuant to Paragraph 21 (Termination for Convenience) without further action by County’s
Board of Supervisors and/or (ii) to prepare and execute Amendment(s) to this Agreement,
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4.6.2

4.7

which shall reduce the scope of Work and the Contract Sum without further action by
County’s Board of Supervisors.

Such notices of partial or total termination shall be authorized under the following
conditions:

(1) Notices shall be in compliance with all applicable Federal, State and County laws, rules,
regulations and ordinances, and publicly known guidelines and directives.

(2) Director shall obtain the approval of County Counsel for any notice.

(3) Director shall file a copy of all notices with the Executive Office of County’s Board of
Supervisors and County’s Chief Executive Office within thirty (30) days after execution
of each notice.

Such Amendments shall be authorized under the following conditions:

(1) Amendments shall be in compliance with all applicable Federal, State, and County laws,
rules, regulations and ordinances, and publicly known guidelines and directives.

(2) County’s Board of Supervisors has appropriated sufficient funds for purposes of such
Amendments and this Agreement.

(3) Director shall obtain the approval of County Counsel for any Amendment.

(4) Director shall file a copy of all Amendments with the Executive Office of County’s
Board of Supervisors and County’s Chief Executive Office within thirty (30) days after
execution of each Amendment.

FACSIMILE

Except for the parties’ initial signatures to this Agreement, which must be provided in
“original” form and not by facsimile, County and Contractor hereby agree to regard facsimile
representations of original signatures of authorized officials of each party, when appearing in
appropriate places on the Change Notices prepared pursuant to this Paragraph 4 and received
via communications facilities, as legally sufficient evidence that such original signatures

have been affixed to Change Notices to this Agreement, such that the parties need not follow
up facsimile transmissions of such documents by subsequent (non-facsimile) transmissions of
“original” versions of such documents.

SCOPE OF WORK

In exchange for County’s payment to Contractor of the applicable fees arising under the
Agreement and invoiced by Contractor, Contractor shall (a) on a timely basis provide,
complete, deliver and implement all Work set forth in this Agreement, including Exhibit A
(Statement of Work) and Exhibit D (Service Level Agreement), including but not limited to
components of the Solution, Implementation Services, System Maintenance and any Optional
Work; and (b) grant to County the License to the Solution Software, as specified in
Paragraph 10.2 (License). Contractor shall perform all such tasks, subtasks, deliverables,
goods, services and other Work in accordance with Exhibit A (Statement of Work) with all
Attachments thereto and Exhibit D (Service Level Agreement) with all Schedules thereto at
the applicable rates and prices specified in Exhibit B (Pricing Schedule) with all Schedules
thereto.
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5.3

5.4

5.5

SOLUTION COMPONENTS

Contractor shall provide the License to all Solution Software, including but not limited to
Application Software, Third Party Software and all Software Updates, all Server
Environment components, including Server Software and Server Hardware, and any Third
Party Products that may be acquired by County, in order to meet the System Requirements as
such may be revised during the term of the Agreement, all in accordance with the provisions
of Paragraph 10 (System Ownership and License) and the Agreement.

IMPLEMENTATION SERVICES

Contractor shall provide Implementation Services, including but not limited to Solution
setup, installation, testing, training, Baseline Interfaces and other services through Final
Acceptance of the Solution, as required for the successful implementation of the Solution, as
specified in Exhibit A (Statement of Work) and elsewhere in the Agreement.

SYSTEM MAINTENANCE

Contractor shall provide to County System Maintenance services relating to the hosting,
maintenance and support of the Solution, including but not limited to Solution Data
extraction, Maintenance Services and Support Services, as provided in, and in accordance
with, this Agreement, including Exhibit D (Service Level Agreement) and Task 5 (System
Maintenance) of Exhibit A (Statement of Work). System Maintenance obligations shall
commence upon Go-Live and shall continue through the term of this Agreement.

OPTIONAL WORK

Upon the written request of County’s Project Director or designee following Go-Live and
mutual agreement, Contractor shall provide to County Optional Work using Pool Dollars,
including Software Modifications, Professional Services and/or Additional Products, in
accordance with Task 11 (Optional Work) of Exhibit A (Statement of Work) at the applicable
pricing terms set forth in Exhibit B (Pricing Schedule). Software Modifications shall only
include those products and services relating to the requirements not reflected on the Effective
Date in the Specifications or System Requirements, as determined by County’s Project
Director or designee.

Upon County’s request and Contactor’s agreement to provide the Optional Work, Contractor
shall provide to County within ten (10) Business Days of such request, or such longer period
as agreed to by the parties, a proposed Scope of Work and a quote for a Maximum Fixed
Price calculated in accordance with the applicable pricing terms set forth in Exhibit B
(Pricing Schedule). Contractor’s quotation shall be valid for at least ninety (90) days from
submission. Contractor shall commence the Optional Work following agreement by the
parties with respect to such Scope of Work and the Maximum Fixed Price. Upon completion
by Contractor, and approval by County in accordance with the terms of this Agreement, of
such Optional Work, Schedule B.1 (Optional Work Schedule) shall be updated accordingly
to add such items of Optional Work by Change Notice executed in accordance with
Paragraph 4 (Changes Notices and Amendments).

STANDARD OF SERVICES

Contractor’s services and other Work required by this Agreement shall during the term of the
Agreement conform to reasonable commercial standards as they exist in Contractor’s
profession or field of practice. If Contractor’s services or other work provided under this
Agreement fail to conform to such standards, upon notice from County specifying the failure
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of performance, Contractor shall, at Contractor’s sole expense, provide the applicable remedy
as specified in this Agreement, including Exhibit A (Statement of Work) and Exhibit D
(Service Level Agreement). Contractor shall, at its own expense, correct any data in which
(and to the extent that) errors have been caused by Contractor or malfunctions of the Solution
or by any other tools introduced by Contractor into the System for the purpose of performing
services or other Work under this Agreement or otherwise.

UNAPPROVED WORK

If Contractor provides any tasks, subtasks, deliverables, goods, services or other work to
County other than those specified in this Agreement, or if Contractor provides such items
requiring County’s prior written approval without first having obtained such written
approval, the same shall be deemed to be a gratuitous effort on the part of Contractor, and
Contractor shall have no claim whatsoever against County therefor.

PROJECT SCHEDULE
PROJECT PLAN

Contractor shall implement the Solution in accordance with the Project Schedule, set forth in
Exhibit C (Project Schedule), based upon the Project Plan developed and delivered pursuant
to Subtask 1.1 (Develop Project Plan) of Exhibit A (Statement of Work). The Project
Schedule shall, at a minimum, include the following items:

(1) Deliverable Number;

(2) Description;

(3) Due Date;

(4) Milestone/Key Deliverables Number;

(5) Associated or Dependent Deliverable; and
(6) Any other items reasonably required by County under this Agreement.
KEY DELIVERABLES AND MILESTONES

Exhibit C (Project Schedule) shall specify certain Deliverables as Key Deliverables and/or
Milestones, as determined by County. A Key Deliverable or a Milestone shall be deemed
completed for purposes of this Paragraph 6.2 on the earliest date that all of the tasks,
subtasks, deliverables, goods, services and other Work required for completion of such Key
Deliverable or Milestone are completed and delivered to County, provided that all of such
Work required for completion of such Key Deliverable or Milestone are thereafter approved
in writing by County pursuant to Paragraph 2.4 (Approval of Work) without prior rejection
by County or significant delay in County’s approval thereof, which delay is the result of
Contractor’s failure to deliver such tasks, subtasks, deliverables, goods, services and other
Work in accordance with the terms hereof. The determination of whether a Key Deliverable
or Milestone has been so completed and so approved, and of the date upon which such Key
Deliverable or Milestone was completed, shall be made by County’s Project Director as soon
as practicable in accordance with Paragraph 2.4 (Approval of Work) after County is informed
by Contractor that such Key Deliverable or Milestone has been completed and is given all the
necessary information, data and documentation to verify such completion.
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TERM
INITIAL TERM

The term of this Agreement shall commence upon the Effective Date and shall expire four
(4) years following the Final Acceptance of the Solution, unless sooner terminated or
extended, in whole or in part, as provided in this Agreement (hereinafter “Initial Term”).

EXTENDED TERM

At the end of the Initial Term, County may, at its sole option, extend this Agreement for up
to two (2) additional consecutive one (1) year terms (hereinafter “Extended Term”) one (1)
year at a time, subject to, among others, County’s right to terminate earlier for convenience,
non-appropriation of funds, default of Contractor, substandard performance of Contractor,
non-responsibility of Contractor and any other term or condition of the Agreement providing
for early termination of the Agreement by County. If County elects not to exercise its option
to extend at the end of the Initial Term, or the Extended Term, as applicable, the remaining
option(s) shall automatically lapse. County shall be deemed to have exercised its extension
option(s) automatically, without further act, unless, no later than thirty (30) days prior to the
expiration of the Initial Term or the Extended Term, as applicable, County notifies in writing
Contractor that it elects not to extend the Agreement pursuant to this Paragraph 7.

County maintains databases that track/monitor Contractor performance history. Information
entered into such databases may be used for a variety of purposes, including determining
whether County will exercise an Agreement term extension option.

DEFINITION OF TERM

As used throughout this Agreement, the word “term” when referring to the term of the
Agreement shall include the Initial Term and the Extended Term, to the extent County
exercises any of its options pursuant to Paragraph 7.2 (Extended Term).

NOTICE OF EXPIRATION

Contractor shall notify County when this Agreement is within six (6) months from the
expiration of the term. Upon occurrence of this event, Contractor shall send written
notification to County’s Project Director at the address set forth in Section 1 (County Key
Personnel) of Exhibit E (Administration of Agreement).

CONTRACT SUM
MAXIMUM CONTRACT SUM

The Contract Sum under this Agreement shall be the total monetary amount payable by
County to Contractor for supplying all the tasks, subtasks, deliverables, goods, services and
other Work required or requested by County under this Agreement. All Work completed by
Contractor must be approved in writing by County in accordance with Paragraph 2.4
(Approval of Work). If County does not approve work in writing, no payment shall be due
Contractor for that Work. The Contract Sum, including all applicable taxes, authorized by
County hereunder shall not exceed Two Million Forty-Two Thousand Dollars ($2,042,000),
as further detailed in Exhibit B (Pricing Schedule), unless the Contract Sum is modified
pursuant to a duly approved Amendment to this Agreement by County’s and Contractor’s
authorized representative(s) pursuant to Paragraph 4 (Changes Notices and Amendments).
The Contract Sum under this Agreement shall cover authorized payments for any and all
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8.2.2

Work provided by Contractor under the Agreement, including all Solution components,
Implementation Services, System Maintenance and any Optional Work.

Contractor shall maintain a system of record keeping that will allow Contractor to determine
when it has incurred seventy-five percent (75%) of the Contract Sum, including the Pool
Dollars expenditures, authorized for this Agreement. Upon occurrence of this event,
Contractor shall provide written notification to County’s Project Director at the address set
forth in Section 1 (County Key Personnel) in Exhibit E (Administration of Agreement).
Notwithstanding the foregoing, Contractor’s failure to provide such notification shall not
constitute a material breach of this Agreement.

SOLUTION IMPLEMENTATION
IMPLEMENTATION COST

Contractor shall provide the License for all Solution Software, including Application
Software and Server Software, and Implementation Services, including Baseline Interfaces
and Baseline Customizations, in accordance with Exhibit A (Statement of Work), with all
Attachments thereto, and the Base Agreement in exchange for County’s payment of the
applicable Implementation Cost. The Implementation Cost shall include all applicable fees
associated with the implementation of the Solution together with all required System
Training, including all tasks, subtasks, deliverables, goods, services and other Work set forth
in such Exhibit A (Statement of Work), as specified in Exhibit B (Pricing Schedule). The
Implementation Cost shall not exceed the amount specified in such Exhibit B (Pricing
Schedule).

CREDITS TO COUNTY

Contractor agrees that delayed performance by Contractor will cause damages to County,
which are uncertain and would be impracticable or extremely difficult to ascertain in
advance. Contractor further agrees that, in conformity with California Civil Code Section
1671, Contractor shall be liable to County for liquidated damages in the form of credits, as
specified in Paragraph 8.2.2 below, as a fair and reasonable estimate of such damages. Any
amount of such damages is not and shall not be construed as penalties and, when assessed,
will be deducted from County’s payment that is due.

For each and every occasion upon which a Key Deliverable has not been completed by
Contractor within thirty (30) days after the date scheduled for completion thereof as set forth
in such Exhibit C (Project Schedule), other than as a result of delays caused by acts or
omissions of County, and unless otherwise approved in writing by County’s Project Manager
or designee in his/her discretion, County shall be entitled to receive credit against any or all
amounts due to Contractor under this Agreement or otherwise in the total amount of Five
Hundred Dollars ($500) for each day after the Due Date that the Key Deliverable is not
completed as a fair and reasonable estimate of the harm caused by the delay. All of the
foregoing credits shall apply separately, and cumulatively, to each Key Deliverable in the
Project Schedule. A determination whether County shall assess credits due to it pursuant to
this Paragraph 8.2.2 shall be made by County’s Project Manager in his/her reasonable
discretion.

A Deliverable shall be deemed completed for purposes of this Paragraph 8.2.2 and Paragraph
8.2.3 (Termination) on the earliest date that all of the tasks, subtasks, deliverables, goods,
services and other Work required for the completion of such Deliverable are completed and
delivered to County, provided that all of such tasks, subtasks, deliverables, goods, services

HOA.928258.2 Base Agreement

AAA Solution A-29 December 2012



8.2.3

8.3

8.4

and other Work required for the completion of such Deliverable are thereafter approved in
writing by County pursuant to Paragraph 2.4 (Approval of Work) without prior rejection by
County or significant delay in County’s approval thereof, which delay is the result of
Contractor’s failure to deliver such tasks, subtasks, deliverables, goods, services and other
Work in accordance with the terms hereof. For purposes of this Paragraph 8.2.2 and
Paragraph 8.2.3 (Termination), the determination of whether a Deliverable has been so
completed and is so approved, and of the date upon which such Deliverable was completed,
shall be made by County’s Project Director as soon as practicable after County is informed
by Contractor that such Deliverable has been completed and is given all the necessary
information, data and documentation to verify such completion.

TERMINATION

In addition to the foregoing provisions of Paragraph 8.2.2 (Credits to County), if any Key
Deliverable is not completed within thirty (30) days after the applicable Due Date, and
thereafter approved in writing by County pursuant to Paragraph 2.4 (Approval of Work),
other than as a result of delays caused by acts or omissions of County as determined by
Director in his/her reasonable judgment, and unless County’s Project Director and
Contractor’s Project Director have otherwise agreed in writing prior to such date scheduled
for completion, then County may, upon notice to Contractor, terminate this Agreement for
default in accordance with Paragraph 20 (Termination for Default) or for convenience in
accordance with Paragraph 21 (Termination for Convenience), as determined in the sole
discretion of County, subject to the cure provisions set forth in Paragraph 20 (Termination
for Default).

SYSTEM MAINTENANCE

Contractor shall, during the term of this Agreement, provide to County System Maintenance
services, including Maintenance Services and Support Services, in exchange for County’s
payment of the applicable Maintenance Fees in accordance with and as set forth in Exhibit B
(Pricing Schedule), with all Schedules thereto. Maintenance Fees will be paid by County to
Contractor for Maintenance Periods commencing upon Final Acceptance and shall not
exceed the amounts specified in such Exhibit B (Pricing Schedule). Maintenance Fees,
including all components thereof, shall not increase during the Initial Term of the Agreement
and shall increase by no more than COLA from each prior year during the Extended Term of
the Agreement.

OPTIONAL WORK

Upon County’s request for Optional Work and mutual agreement, Contractor shall provide to
County Optional Work using Pool Dollars in accordance with the agreed upon Maximum
Fixed Priced and the Scope of Work, as specified in Paragraph 5.4 (Optional Work).
Contractor’s rates for Optional Work shall be subject to the applicable pricing terms set forth
in Exhibit B (Pricing Schedule) for the term of this Agreement. Any Optional Work
provided by Contractor shall not cause an increase in the Maintenance Fees under this
Agreement with the exception of any Additional Software procured as part of Additional
Products. Absent an Amendment in accordance with Paragraph 4 (Changes Notices and
Amendments), the Pool Dollars are the aggregate amount available during the term of this
Agreement for Optional Work requested and provided following Go-Live.
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NON-APPROPRIATION OF FUNDS

County’s obligation may be limited if it is payable only and solely from funds appropriated
for the purpose of this Agreement. Notwithstanding any other provision of this Agreement,
County shall not be obligated for Contractor’s performance hereunder or by any provision of
this Agreement during any of County’s future fiscal years unless and until County’s Board of
Supervisors appropriates funds for this Agreement in County’s budget for each such future
fiscal year. In the event that funds are not appropriated for this Agreement, then County
shall, at its sole discretion, either (i) terminate this Agreement as of June 30 of the last fiscal
year for which funds were appropriated or (ii) reduce the work provided hereunder in
accordance with the funds appropriated, as mutually agreed to by the parties. County will
notify Contractor in writing of any such non-appropriation of funds at its election at the
earliest possible date.

COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS

In the event that County’s Board of Supervisors adopts, in any fiscal year, a County Budget
which provides for the reductions in the salaries and benefits paid to the majority of County
employees and imposes similar reductions with respect to County contracts, County reserves
the right to reduce its payment obligation under this Agreement correspondingly for that
fiscal year and any subsequent fiscal year during the term of this Agreement (including any
extensions), and the services to be provided by Contractor under this Agreement shall also be
reduced correspondingly. County’s notice to the Contractor regarding said reduction in
payment obligations shall be provided within thirty (30) calendar days of the Board of
Supervisors’ approval of such actions. Except as set forth in the preceding sentence,
Contractor shall continue to provide all of the services set forth in this Agreement.

COST OF LIVING ADJUSTMENT

The cost of living adjustment for the Maintenance Fees and the Fixed Hourly Rate for
System Maintenance and Optional Work, respectively, provided by Contractor under this
Agreement during the Extended Term shall be the lesser of: (i) the most recently published
percentage change, if any, in the U.S. Department of Labor, Bureau of Labor Statistics
Consumer Price Index (CPI) for the Los Angeles — Riverside — Orange County Area for the
twelve (12) month period preceding the Agreement anniversary date and (ii) the general
salary movement percentage granted to County employees for the twelve (12) month period
preceding the prior July 1 as determined by County’s Chief Executive Office, capped at three
percent (3%) per year (hereinafter “Cost of Living Adjustment” or “COLA”). With regard to
the general salary movement number, the pertinent figure in any fiscal year (FY) will always
be determined by a retrospective look at the prior fiscal year. Furthermore, should fiscal
circumstances ultimately prevent the Board from approving any increase in County employee
salaries, no Cost of Living Adjustment will be granted.

INVOICES AND PAYMENTS
INVOICES

Contractor shall invoice County in accordance with Exhibit B (Pricing Schedule), for

(i) Implementation Services, based on the Deliverable amounts due upon Contractor’s
completion and County’s written approval of billable Deliverables; (ii) System Maintenance,
by payment in arrears of the applicable Maintenance Fees for Maintenance Periods
commencing upon Final Acceptance; and (iii) all Optional Work, on a per Change Notice
basis, by payment of the actual price expended by Contractor for the provision of any such
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Optional Work, which shall not exceed the Maximum Fixed Price quoted for such Optional
Work following Contractor’s completion and County’s written approval of the Optional
Work.

SUBMISSION OF INVOICES

Contractor’s invoice shall include the charges owed to Contractor by County under the terms
of this Agreement as provided in Exhibit B (Pricing Schedule). All invoices and supporting
documents under this Agreement shall be submitted to the person designated in Section 1
(County Key Personnel) of Exhibit E (Administration of Agreement) as County’s Project
Manager at the address specified in such Section 1 (County Key Personnel) of Exhibit E
(Administration of Agreement).

INVOICE DETAILS

Each invoice submitted by Contractor shall indicate, at a minimum:
(1) Agreement Name and Number;

(2) The tasks, subtasks, deliverables, goods, services or other Work for which payment is
claimed, including Implementation Services Deliverable(s), System Maintenance and
Optional Work;

(3) The price of such tasks, subtasks, deliverables, goods, services or other Work calculated
based on the pricing terms set forth in Exhibit B (Pricing Schedule) or any Change
Notice, as applicable.

(4) The date of written approval of the tasks, subtasks, deliverables, goods, services or other
Work by County’s Project Director or designee;

(5) Indication of any applicable withhold or holdback amounts for payments claimed or
reversals thereof;

(6) Indication of any applicable credits due County under the terms of this Agreement or
reversals thereof;

(7) A copy of any applicable Acceptance certificates signed by County’s Project Director and
County’s Project Manager; and

(8) Any other information required by County’s Project Director.
APPROVAL OF INVOICES

All invoices submitted by Contractor to County for payment shall have County’s written
approval as provided in this Paragraph 9.1, which approval shall not be unreasonably
withheld. In no event shall County be liable or responsible for any payment prior to such
written approval.

INVOICE DISCREPANCIES

County’s Project Director will review each invoice for any discrepancies and will, within
thi